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ITEL Itel Rail Corporation
550 California Street
BY FEDERAL EXPRESS San F?alncrls::o, CrA 94104
(415) 984-4200

September 30, 1991
1-2740028

Hon. Sidney L. Strickland, Jr., Esq.

Secretary / -
Interstate Commerce Commission RERRIIN __/é ég’zéz—»
Washington, DC 20423 00T 1

1997 - g5 PM
Re: Supplement No. 3 to Security Agreement INTERSTATE Mracope CoMmIS
SION

Dear Mr. Strickland:

On behalf of Itel Rail Corporation, the above instrument, in five (5) counterparts, is hereby
submitted for filing and recording pursuant to 49 U.S.C. Section 11303(a), along with the
$15 recordation fee.

Please record this Supplement under the Security Agreement dated December 21, 1989,
between Itel Rail Corporation and Chemical Bank, as Agent, which was filed with the ICC
on December 26, 1989, under Recordation No. 16667.

The parties to the aforementioned instrument are listed below:

Itel Rail Corporation (Debtor)
550 California Street
San Francisco, California 94104

Chemical Bank (Secured Party)
277 Park Avenue, 6th Floor
New York, New York 10028

This Supplement reflects changes in the number of in the number of units of Pledged
Rolling Stock and changes in the reporting marks of certain of the units for the period
December 21, 1989, to June 30, 1991, and is added to the Security Agreement in lieu of
Schedules 3 and 4 thereof, respectively. i gy, Fiss
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Hon. Sidney L. Strickland, Jr., Esq.

September 30, 1991
Page Two

Please return to the undersigned the stamped counterparts not required for filing purposes,
together with the ICC fee receipt and acknowledgment letter.

Very truly yours,
Patricia Schumacker

Legal Assistant

Enclosures
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- 10/2/91
Fnterstate Commerce Commission 12/

Washington, P.EL. 20423
OFFICE OF THE SECRETARY

Patricia Schumacker
legal Assistant
Itel Rail Corporation v

550 California Street
San Francisco Calif. 94104

Dear &ir:

The enclosed dcoument(s) was recorded pursuant to the

e provisions of Section 11303 of the Insterstate Commerce Act, 49

U.S.C. 11303, on 10/1/91 at 4:25pm , and assigned

recordation number(s). 1g667-H

Sincerely yours,

Sidney/L. Strickland, Jr./

Secretary

~—— .
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SUPPLEMENT NO. 3 ('SUPPLEMENT) 0CT 1 1991 -4 25 py

. .TO THE SECURITY AGREEMENT  wreastare e
BETWEEN ITEL RAIL CORPORATION ("DEBTOR") ¢ " #F26F COMMISSION
AND CHEMICAL BANK, AS AGENT ("AGENT")

WHEREAS, Débtor entered into a credit agreement, as amended (as amended, the
"Credit Agreement"), dated as of December 21, 1989, with Chemical Bank, as Agent (the
"Agent") on behalf of certain banks, including the Agent (the "Lenders"), who were parties

to the Credit Agreement, pursuant to which the Lenders made certain loans to Debtor; and

WHEREAS, in furtherance of the Credit Agreement, Debtor and Agent entered into
a security agreement, as amended (as amended, the "Security Agreement") dated as of
December 21, 1989, which was filed and recorded with the Interstate Commerce
Commission ("I.C.C.") pursuant to 49 U.S.C. Section 11303(a) on December 26, 1989, and
given Recordation No. 16667, pursuant to which Debtor granted to Agent, for its benefit and
the benefit of the Lenders, a securty interest in the Present Collateral (as defined in the
Security Agreement), including the Pledged Rolling Stock (as defined in the Security
Agreement), which Pledged Rolling Stock is listed on Schedule 3 to the Security Agreement;

and

WHEREAS, the parties desire that Debtor shall file periodic supplements to the
Security Agreement to reflect changes in the number of units of Pledged Rolling Stock and

changes in the reporting marks of certain of the units.

NOW, THEREFORE, pursuant to the premises and the covenants and promises
contained in the Credit Agreement and the Security Agreement (together, the "Loan

Documents"), the parties hereby agree as follows:



All capitalized terms used herein shall have the meanings ascribed to them in the

Loan Documents, unless otherwise stated.

The Security Agreement is hereby supplemented as follows:

) Exhibit A-3 attached hereto, which is a complete restatement of Schedule 3
to the Security Agreement and reflects changes in the number of units and
reporting marks of the Pledged Rolling Stock from December 21, 1989,
through and including June 30, 1991, is added to the Security Agreement in
lieu of Schedule 3 thereof.

(ii)  Exhibit B-3 attached hereto, which is a complete restatement of Schedule 4
to the Security Agreement and reflects changes in the number of units and
reporting marks of railcars owned by Debtor that are not subject to the
security interest granted under the Security Agreement from December 21,
1989, through and including June 30, 1991, is added to the Security

Agreement in lieu of Schedule 4 thereof.

Debtor will, from time to time, do and perform any other act and will execute,
acknowledge, and deliver and file, register, deposit, and record (and will refile,
reregister, rerecord, or redeposit whenever required) any and all further instruments
required by law or reasonably requested by Agent in order to confirm or further

assure the interests of Agent hereunder.

Upon the full discharge and satisfaction of all of Debtor’s obligations under the Loan
Documents and this Supplement, all rights herein assigned to Agent shall terminate,
and all estate, right, title, and interest of Agent in and to this Supplement shall revert
to Debtor.

SPLMT:CML/PS 7/30/91 2
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5. This Supplement shall be governed by the laws of the State of New York, but the

parties shall be entitled to all rights conferred by the laws of the United States
permitting filing with the 1.C.C.

ITEL RAIL CORPORATION

By: /‘?ﬁ&/f* /KLZZA(

Title: Vice President and Treasurer

Date: ,mgf 31991

CHEMICAL BANK, AS AGENT

By: C .

Title: lanaging Directg
SPLMT:CML/PS 7/30/91 3



STATE OF CALIFORNIA )
) ss.
COUNTY OF SAN FRANCISCO )

On thisf_{{’ day of July, 1991, before me personally appeared Robert C. Kiehnle, to
me personally known, who being by me duly sworn says that he is Vice President and
Treasurer of Itel Rail Corporation, that the instrument was signed on behalf of said
corporation by authority of its board of directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corporation.

PR i .
4505 f@a&&,ﬁﬂa&a&é&
(TS oA otary Public

S\ Frafegpy & County of San Fiancisco
‘ \‘f:f" S/ p:nc’:m Expires Feb. 28, 1995}

QR

STATE OF H-HNOIS NEW YadX
SS.

N N s’

COUNTY OF eoek Maw 1RE

On this L;_Zday ow 1991, before me personally appeared ¢.C. WM(

to me personally known, who being by me duly sworn says that he is HWK
of Chemical Bank, that the instrument was signed on behalf of said corporation by authority

of its board of directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Fuuae ok

A /ﬁotary Public
- FRanees PASSR
o Rt~ Sipha pf t\Q‘H Yor
d Notary ,\rg‘h;_t; gve 75352

‘. - At o~ U ns ¥
Quos G T N 540

— Certificaze fled i ?uq
Commission EYpiies

SPLMT:CML/PS 7/30/91 4



EXHIBIT A-3

Railcars Subject to Lien as of June 30, 1991

SPLMT:CML/PS 7/30/91 5
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EXHIBIT B-3

Railcars Not Subject to Lien as of June 30, 1991
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